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ERBIL HOTEL PARTNERS GP S.ar.l. 

Societe a responsabilite limitee 
Siege social : 15, rue Edward Steichen, L-2540 Luxembourg 
R.C.S. Luxembourg: B181319 


DISSOLUTION DE SOCIETE 

Me E. DELOSCH 

Du 29 decembre 2016 

No 4451 


In the year two thousand and sixteen, on the twenty-ninth day of 
December, 

Before Maitre Edouard Delosch, notary residing in Luxembourg, Grand 
Duchy of Luxembourg, 

THERE APPEARED: 

Mr. John Lari, born on 27 th December 1974 in New York, USA, with 
registered address at 376, Oyster Bay Road, Locust Valley, New York, USA 
10560, holding all the corporate shares in the Company, (the Sole Shareholder), 

here represented by Ms. Kalin LEI, an employee, professionally residing in 
Luxembourg, Grand Duchy of Luxembourg by virtue of a proxy given under 
private seal. 

Said proxy, after having been signed ne varietur by the proxyholder acting 
on behalf of the appearing party and the undersigned notary, shall remain 
attached to the present deed to be filed with such deed with the registration 
authorities. 

The Sole Shareholder, represented as stated here above, has requested 
the undersigned notary to record the following: 

1. ERBIL HOTEL PARTNERS GP S.ar.l., a private limited liability 
company ( Societe a responsabilite limitee) incorporated under the laws of the 
Grand-Duchy of Luxembourg with registered office at 15, rue Edward Steichen, 
L-2540 Luxembourg, registered with the Luxembourg Trade and Companies 
Register under the number B181319 and having a share capital of USD 18,000.- 
(i eighteen thousand US dollar) (hereinafter referred to as the Company), was 
incorporated on 22 October 2013 by a deed of Maitre Paul BETTINGEN, than 
notary residing in Niederanven, Grand Duchy of Luxembourg, published in the 
Memorial C, Recueil des Societes et Associations (“Memorial’^) number 3212 on 
17 December 201 3. 

2. The corporate capital of the Company is fixed at USD 18,000.- 
( eighteen thousand US dollar) divided into 1,800 ( one thousand eight hundred) 
shares having a par value of USD 10.- (ten US dollar) each; 
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3. The Sole Shareholder has full knowledge of the articles of 
incorporation of the Company and perfectly knows the financial situation of the 
Company; 

4. The Sole Shareholder, acting in its capacity as sole owner of all 
the shares of the Company, declares that the Company’s activity has ceased and 
therefore resolves, in accordance with article 1865bis paragraph 2 of the 
Luxembourg Civil Code, to dissolve the Company with immediate effect; 

5. The Sole Shareholder acknowledges that, in accordance with 
article 1865bis paragraph 4 of the Luxembourg Civil Code, the Company is 
hereby dissolved without liquidation and that all assets and liabilities (even those 
which are presently unknown) of the Company, are transferred to the Sole 
Shareholder under universal title of succession (“ transmission universelle de 
patrimoine"). The Sole Shareholder further declares that this transfer of assets 
and liabilities is recognised by the laws of its jurisdiction and that it does not 
constitute a breach of any agreement to which it is a party; 

6. The Sole Shareholder acknowledges that, in accordance with 
article 1865 bis paragraph 4 of the Luxembourg Civil Code, the creditors of the 
Company may, within 30 days of the publication of this deed, request the 
President of the District Court, sitting as in urgent matters, to order adequate 
safeguards. 

7. If so needed with regard to certain assets (such as, for instance, 
intellectual property rights, shares, claims, real estate, etc), the Sole Shareholder 
undertakes to perform all necessary filings, notifications, registrations, etc. with 
the relevant authorities, registers, etc. in all relevant jurisdictions in order to 
ensure that the transfer of the assets and liabilities shall be valid and binding vis- 
a-vis third parties. 

8. The Sole Shareholder resolves that discharge is given to the 
managers of the Company for the exercise of their mandates; 

9. The Sole Shareholder resolves that the books and documents of 
the Company will be kept for a period of six years at 14, rue Edward Steichen, L- 
2540 Luxembourg. 

Declarations 

The undersigned notary declares that he has been provided with the 
certificates referred to in article 141 (2) of the Luxembourg Law on Commercial 
Companies of 10 th August 2015, as amended. 

Costs 

The amount of expenses, costs, remunerations and charges in any form 
whatsoever, which shall be borne by the Company as a result of the present deed 
is estimated to be approximately EUR 1,200.- (one thousand two hundred Euro). 

The undersigned notary, who understands and speaks English, states 
herewith that on request of the above appearing person, the present deed is 
worded in English followed by a French version; on request of the same 
appearing person and in case of divergences between the English and the French 
text, the English version will prevail. 
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Whereof the present notarial deed was drawn in Luxembourg, Grand 
Duchy of Luxembourg on the year and day first above written. 

The document having been read to the proxyholder, known to the notary 
by first name, last name, civil status and residence, the said proxyholder signed 
together with the notary the present notarial deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE : 

L'an deux mille seize, le vingt-neuvieme jour du mois de decembre, 

Par devant Maitre Edouard Delosch, notaire de residence a Luxembourg, 
Grand-Duche de Luxembourg. 

A comparu 

Mr. John Lari, nt le 27 decembre 1974 a New York, USA, demeurant a 
376, Oyster Bay Road, Locust Valley, New York, USA 10560, dttenteur de toutes 
les parts sociales (ci-apres I’ « Associe Unique »), 

ici representee par Mme. Kalin LEI, employee, residant 
professionnellement a Luxembourg, Grand-Duche de Luxembourg en vertu 
d’une procuration donnte sous seing privt. 

Ladite procuration, apres avoir ttt signee ne varietur par le partie 
comparante et le notaire soussigne, restera attachee au present acte afin d'etre 
enregistre ensemble. 

Lequel comparant, present ou represente comme mentionne ci-avant, a 
requis le notaire instrumentant d’acter ce qui suit : 

1. Qu’il est le seul et unique associe de la socittt ERBIL HOTEL 
PARTNERS GP S.ar.l., une societe a responsabilite limitee, constitute selon le 
droit luxembourgeois, ayant son siege social au 1 5, rue Edward Steichen, L-2540 
Luxembourg, Grand-Duche de Luxembourg, enregistree aupres du Registre du 
Commerce et des Societes du Luxembourg sous le numero B181319 (la 
«Societe»), ayant un capital de USD 18.000 ( dix-huit mille dollar Americain) 
constitute par acte notarit dresst par Maitre Paul BETTINGEN, alors notaire de 
rtsidence a Luxembourg, Grand-Ducht de Niederanven, le 22 octobre 2013, 
publit au Mtmorial C, Recueil des Socittts et Associations (le «Memorial») 
numtro 3212 du 17 dtcembre 2013. 

2. Que le capital social de la Socittt s'tltve actuellement a USD 
18.000.- ( dix-huit mille dollar Americain) reprtsentt par 1 .800 (mille huit cents) 
parts sociales d'une valeur nominale de USD 10.- ( dix dollar Americain) chacune 
et que la totalitt des parts sociales appartient a I’Associt Unique, prtnommt ; 

3. Que I'Associt Unique dtclare avoir parfaite connaissance des 
statuts et des ttats financiers actuels de la Socittt ; 

4. Que I'Associt Unique est le seul dttenteur de toutes les parts 
sociales tmises dans la Socittt et qu'en tant qu'Associt Unique de la Socittt il 
dtclare expresstment que I’activitt de la Socittt a cesst et il dtclare par la suite 
dissoudre, conformtment a I’article 1865bis paragraphe 2 du Code Civile 
luxembourgeois, la Socittt avec effet immtdiat. 

5. Que I’Associt Unique prend acte et dtcide que, en application 
de I’article 1865 bis alinta 4 du code civil luxembourgeois, la Socittt est, par 
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I’effet des preserves, dissoute sans liquidation et que tous les actifs et passifs (y 
compris ceux presentement encore inconnus) de la Societe sont transferes par 
transmission universelle de patrimoine a I’Associe Unique sans qu’il y ait lieu a la 
liquidation. L’Associe Unique declare par ailleurs que ledit transfert a titre 
universel est reconnu par son droit national et qu’il ne constitue pas une violation 
d’un contrat auquel il est partie. 

6. Que I’Associe Unique prend acte que, en application de I'article 
1865 bis alinea 4 du code civil luxembourgeois, les creanciers de la Societe 
peuvent, dans les 30 jours de la publication de la dissolution, demander au 
president du Tribunal d’Arrondissement statuant comme en matiere de refere, la 
constitution de suretes. 

7. Pour autant que de besoin et relativement a certains actifs (tels que, 
parexemple, droits de propriete intellectuelle, titres, creances, immeubles, etc.), 
I’Associe Unique s’engage a effectuer toutes inscriptions, notifications, formalites 
necessaires aupres des autorites et organismes competents, dans les juridictions 
competentes, en vue d’assurer la validite et I’opposabilite aux tiers du transfert 
des actifs et passifs resultant de cette dissolution. 

8. Que I'Associe Unique decide de donner pleine et entiere decharge 
au gerant unique de la Societe dissoute pour I'execution de son mandat jusqu'a 
la date des presentes ; 

9. Que les livres et documents de la Societe seront conserves pendant 
une periode de six ans minimum au 14, rue Edward Steichen, L-2540 
Luxembourg. 

DECLARATION 

Le notaire soussigne declare qu'il a regu les certificats vises a I'article 
141(2) de la loi luxembourgeoise sur les societes commerciales du 10 Aout 1915, 
tel que modifiee. 

FRAIS 

Les couts, depenses, frais et charges, sous quelques forme que ce soit, 
qui sont dus par la Societe ou qui deviendraient dus par elle en connexion avec 
le present acte sont estimes a environ mille deux cents euros (EUR 1.200,-). 

Le notaire soussigne qui comprend et parle I’anglais, constate que sur la 
demande de la partie comparante, le present acte est redige en langue anglaise, 
suivie d’une version en langue frangaise, et en cas de divergences entre la 
version anglaise et la version frangaise, la version anglaise fera foi. 

Fait et passe a Luxembourg, a la date mentionnee ci-dessus. 

Et apres lecture faite et interpretation donnee au mandataire du 
comparant, connu du notaire instrumentant d'apres son nom, prenom usuel, etat 
et demeure, il a signe avec le notaire instrumentant la presente minute. 


(signe) K. LEI, DELOSCH. 

Enregistre a Luxembourg Actes Civils 1, le 30 decembre 2016 
Relation : 1 LAC/20 16/423 16 
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Regu soixante-quinze (75.-) euros 
Le Receveur, (s) : P. MOLLING 

Pour expedition conforme, delivree aux fins de la publication au RESA. 
Luxembourg, le 11 janvier2017 
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